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OSTER 
Researching Services 

12897 Colonial Drive • Mt. Airy, MO 21771 
Office/Fax: 301-253-6040 
maryannoster@comcast.net 

January 12,2010 

JAH 12*10 - 5 0 0 P M 
Chief; Section of Administration 
Office of Proceedings ' 
Sui fecc Transportat ion Boa rd SURFACE TRANSPORTATION BOM© 

395 E Street, SW " 
Washington, D .C. 20423 

Dear Section Chief: 

Enclosed for recording with the Surface Transportation Board are one original and one 
counterpart ofthe document described below to be recorded pursuant to Section 11301 of Titie 
49oftheU.S.Code: 

Railcar Master Lease Agreement dated 8/19/09 

Lessor: Wells Fargo Equipment Finance, Inc. 
733 Marquette Avenue 
Investors Building, #700 
Minneapolis, MN 55402 

Lessee: Strata Corporation 
728 Red Dot Place 
Grand Forks, ND S8203 

Equipment: 100, Opoi-top Hoppers 
BGSX 122400-122499 

Please record this agreement as a primary document. The filing fee of $41 is enclosed. 
Thank you. 

Sincerely, 

MOJU^ 

MaiyAnnOstCT 
Research Consultant 

Enclosure 

mailto:maryannoster@comcast.net
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Railcar Master Lease No. 0672S 

RAILCAR MASTER LEASE A6SEEMEN1' 

This Raiic&r Master Lease Agreement C'Master Leased, doted as of Aagnst \9,2009, is bfy and between 
Wel]s Fargo Equipment Pioaoce, Inc., a Minnesota coiportttion with its piincipal place of business at 733 
Marquette Avenue, Investors Building, Suite 700, Minneapolis, MN S^QZ, as Lessor ("Lessor"), and 
Strata CcHporatioii, a North DalcoUi coiporadon with its priiici{»] place of business at 728 Red Dot PSace, 
Orand Fotks, ND 58203, as Lessee {"Lessee"). 

1. IJEASE. Lessor hereby agrees to lease to I.«ssee, and Lessee hereby agrees to lease irQin Lessor, 
the ntitroad rolling slocii and other items of personal property described in a Sui^ientent or Supplements 
to this Master Lease from time to time sigpied by liessor and Lessee upon the terms and conditions set 
forth in dtis Master Lease end in the telaied Supplement (such propei^ together vrith all Feplaeemeots, 
substitutiMis, parts, imptovenients, repairs, and accessories, and all additions incorporated therein or 
affixed tfaero«> being referred to herem as the "Equipment"). Eadi Supplement shall coiisb'tuta a separate 
lease iccorpoiaUngthefmns of this Master Leas& Re^iences in this Master Lease to *Hhis Lease", 
^iteieundei^ and 'lieidn" shall beoonstnied to mcMi a Supplement whidk incoiporates diis Master Lease. 
Lessee's execution of a Supplement dtali obligate Lessee to lease the Equipment described therein from 
Lessen:. No Stif^lement sh«JI be binding on Lessor unless and imtit executed by Lessor. AiQ>thing io the 
contiaiy notwithstanding, Lessor diall have no obiigBtion to accept, execute or enter mto any Suj^ilanenf or 
to acquite or lease u> Lessee a ^ equipment. Title to ail Bquifmient diail at all times remain in L^sor. 

2. TERM. The teim of this Lease shall begin on the Rent CtHnmcneranent Date shown in the 
applieabie Sufqilement and shall contiaoe for the number of consecutive months fVom (he Rent 
Commencement Date shown in such Supplement (the "initial tt«m") and any esteicised renewal terms 
unless earlier terminated by Lessor as provided hereto. The Rent Commencemrat Date is the S 5th day of 
the month m \^ich all of the items ofEqnipment described in the related Supplement ham been 
delWered and accepted by Lessee if sudi delneiy and acceptance is completed on or before the 1 Sth of 
such month, and the Rent Commencement Date is the last day of such month if such delivery and 
acc^ance is c<Hnplet0d during the batanoe of sudi month. In the event Lessee «ieciites the related 
Stqiplemcnt prior lo deliveiy and acceptance of all ifenvs of Equipment descrU)ed therein. Lessee agrees 
that the Rent Commencement Date may be left blank when Lessee executes the related Supplement and 
hereby authorizes Lessor to insert the Rent Cnnmenoement Dtte based upon the date appearing on the 
delivery and acceptance certificate signed by Lessee. 

At the expiration ofthe initid term, unless Lessee shall have renewed the Lease or purchased the Bquipmeni 
1h>m Lessw, tf I.«ssee does not retum to Lessor all of fte Equipment that is the subject of a Su|^kraent in 
acooidattce wiU) parngi(«{A ] S below, Lessee shall pay «> Lessor an ainoont equal to the monthly Baac 
Rental Payment that was m eflect daring the last month ofthe initial teim fbr eadi month (or part of any 
month), and shall comply with all other provî <His of this Lease, from the Otst day after Ac expiration oftlie 
initial term until all such Equipment has been returned to Lessor in accoidaoce with paragraph 15. In 
addition, I/isscc shall pay any applieal^ salK and use tax. 

3. RENT. Lessee shall pay as basic rent fbr the initial tenn of this Lease the amount shown in die 
related Supplement as Total Basic R » t The Total Basic Rent shall be payable in installmenls each in 
the amount ofthe Basic Rental Paymmt set fbrth in the related Supplemott plus applicable sales and use 
tax fliereon. Lessee shall pay advance installments and any security deposit, each as shown in the related 
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Supplement, on the date It te cxio«tted I^ Lessee. Subsequent tnstallmoits shall be payable on the first j 
day ofeaeh rental pî nncnt period shown in the related Supplement beginning af^ the 5r«t rental < 
payment period; |»x>vlded, howev^, that Lessor and Lessee may agree to any other payment schedulê  ! 
including irregular payments or balloon payments, in which evrat they shall be set forth in the 
Supplement If the actual cost of flie Equipment is more or less than the Total Cosl as shown in the 
Supplement, the amount of each installment of tent wilt be adjusted up or down to provide the same yield 
to Lessor as m>uld have been obtained if the aetnal cost had been the same as the Total Cost 
Adjustm^itsof IO%orle$sniBybenadebywrittennoticefromLes$ortoLessee. Adjustments of more ! 
than 109i shall be made by execution of «i amendment to the Supplement reflecthig the d i a i ^ in Total i 
Cosl and Basic Rental Foment. ! 

In addition to baste rent, Lessee agrees to p ^ interim rent for each day durii« the period beginning on p 
the date an item of Equipment is delivered and accepted by Lessee to the Rent Commencement Datedate ! 
at a daily rats equal to the percentage of Lessoi's cost ofthe Equipment set forth in such Supplement. j 
Interim rmt shall be payable on ̂  Rent Commencement Date. Lissee agrees that if all of tfae items of 
Eqn^ment covered by such Supplement have not been delivered and accepted thereunder befbre die date I 
specified as the Cutoff Date in such Supplement, Lessee shall purchase from Lessor the items of ' 
Equipment then sabject to Has Lease widiin five dsiys after Lessoi's request to do so for a price equal to 
Lcssoi's cost of such items plus all accrued but unp^ interim lent thereon. Lessee shall also pt̂ y any 
applicable sales and use tax on such sale. 

4. SECURITY DEPOSIT. Lessor may apply any security deposit toward any obligation of Lessee 
under any Supplement end shall retum any unapplied balance to Lessee vnthout interest upon full 
sfitis&ction of all of Lessee obligations. 

5. NO WARRANTEES. Lessee agees that it has selected each item of Equipment based upon its own 
judgment and disclauns any reliance upon any ̂ mnents or representations made by Lessor. LESSEE 
ACKNOWLEDGES THAT: LESSOR IS NOT THE MANUFACTURER OF THE EQUIPMENT NOR 
THE MANUFACrURER'S AGENTNOR A DEALER THEREIN; THE EQUIPMENT IS OF A SIZE. 
DESIGN, CAPACrtY, DESCRIPTION AND MANUFACTURE SELECTED BY LESSEE; LESSEE IS 
SATISFIED THATTHE EQUIPMENT IS SUFTABLE AND FIT FOR ITS PURPOSES; AND LESSOR 
HASNOT MADE AND DOES NOT MAKE ANY WARRANTY WITH RESPECT TO THE 
EQUIPMENT, EXPRESS OR IMPUQ), AND LESSOR SPECIFICALLY DISCLAIMS ANY 
WARRANTY OF MERCHANTABnjTY OR OF FITNESS FOR A PARTICULAR PURPOSE, THE 
QUALITY, CONDITION OR CAPACITY OP THE EQUIPMENT OR THE MATERIALS IN THE 
EQUIPMENT OR WORKMANSHIP OF THE EQUIPMENT. LESSOR'S TITLE TO THE EQUIPMENT, 
NOR ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER. LESSOR SHALLNOT 
BE LIABLE TO LESSEE FOR ANY LOSS. DAMAGE. OR EXPENSE OF ANY KIND OR NATURE « 
CAUSED, DIRECTLY OR INDIRECTLY. BY ANY EQUIPMENT OR THE USE OR MAINTENANCE j 
TIIEREOF OR THE FAILURE OR OPERATION THEREOF. OR THE REPAIR. SERVICE OR ; 
ADJUSTMENT THEREOF. OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUai I 
MAINTENANCE, RI^AIRS, SHIVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF ; 
SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OP BUSINESS HOWSOEVER CAUSED. 1 
LESSOR SHALL NOT BE UABLE FOR DAMAGES OF ANY KIND INCLUDING ANY LIABILITY 1 
FOR CONSEQUENTIAL DAMAGES ARISING OUTOFTHE USE OF OR THE INABILITY TO USE j 
m o EQUIPMENT. NodefectornnfitncssoftfaeEquipmBal,noraityfaihi[eonthepartofdic 1 
manuftcttBiH or the shipper ofthe Equipment to deliver the Equipment orany part thereof to Lesseei, ̂ all 
relieve Lessee ofthe <4>iisEitian to pay rent or any other obligadon hereunder. Lessor shall have no 
obligation In respect of Hie Equipment and shall have no obligation to install, erect, test, adjust or service 
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the Equipment Lessee shall look only to persons ottier than Lessor siuih as die manufacturer, vendor or 
canier thereof should any ilero of Equipment fbr any reason be defective. 

6. T r r u e . IDErn'IFICATION, R E C O R D I N G . This Lease is a lease and not a security agreement 
and Lessee has no right, title or interest in the Equipment except as lessee, Lessee has caused, or wil! 
cause, each unit of Equipment to be numbered witii its reporting mark shown on the relevmt Supplement 
and Lessee will not change the reporting oiaric of any unit of Equipment unless and until (i) a statement 
of new number or numbers to be substituted theiefbr shall bavo heea filed wUh Lessor and filed, recorded 
and dep(»ited by Lessee hi all public offices where this Lease shall have been filed, recorded and 
deposited and (ii) lessee shall have furnished Lessor an oproion of counsel in fotm and substance 
reasonably satislWctoiy to Lessor to the effect that such statement has been so filed, recorded and 
deposited, such filing recordation and deposit will protect Lessor^ interests in such Bquiiaiient and no 
odier filing, teoording, dqx»it or giving of notice witti or to any other Federal, State or local government 
or agency thereof is necessary Co protect the interests of Lessor in such Equipment. The Equipment may 
be lettered with the names or initials or other insignia customarily used by Lessee or its permitted 
sublessees, but Lessee will not allow die name of any other person to be placed on the Equipment as a 
designation that might be inti^preted as a claim of ownership, eccept Lessor. Lessor, at Lessee 
expense, will cause (his Ma^er Lease and all Supplements to be filed with the Surface Tisn^rtation 
Board and will obtain an opinion of counsel, satistiictory to Lessor, that other dnn the Memorandum of 
Railear Master Lease Agreement, there are no documents evidencing a lien or encumbrance on, or 
security interest in, the Equipment appearaig in the recordation files and records maintained by the 
Surface Transportation Boatd pursuant to 49 U.S.C. Section 11301 (b) and the regulations thereunder. 

7. COVENANTS. M Affirmative Covenants. Lessee shall: (i) pay alt shipping and deliveiy chaiges 
and o^er e9q>enses incurred in connection widt the Equipment and pay all lawful claims, whether fbr 
labor, matBrials. supplies, rent or snviccs, v^ii^ might or could if unpakl become a lien on the 
Equipment; (it) comply with all laws and regulations and mles. all manufocturer's instructions and 
warranty requirements, and wiSi the conditions and requirements of all policies of insurance^ hi each 
case, relating to the Equipment and its us^ (iii) matk and identify tte Equipment with all infonnation 
and in such manner as LBSSM or its assigns may request from time to time and n^hce promptly any such 
markings or identification with are removed, defiiced or destit^ed; (iv) mamtain a system of accounts 
eslabii^ed and administered in accordance with generally accepted accounting principles and pniclices 
consistently applied; and (v) within thirty (30) d i ^ after the end of each fiscal quarter, deliver to Lessor 
a Iwlanoe ̂ ee t as at the end of s u ^ quarter and statement of operations for such quarter, and within one 
hundred and tweuQr (120) dciya after die end of each fiscal year, deliver to Lessor a balance sheet as at 
the end of such year and statement of operations fbr sudi year, in each case prqiared in aocordance mtii 
generally accq>ted accounUng principles and practices consistmtly applied and, in die case of quarteriy 
financial staietnents, certified by Lessee's diief financial oflRoer as fiiirly presenting the financial 
position and results of operations of Lessee, aad, in die case of yem- end financial statements, certified, 
by an independrat accounting firm acceptable to Lessor (Vs Negative Covenants. Lessee shall not (i) 
voluntarily oi involuntarily create, hicur, assume or suffer to exist any mortgage, lien, security interest 
pledge or other encumbrance or attaolunent of any kind whatsoever upon, afibciing or with respect to the 
Equipment or diis Lease or any of Lessee's interest diereunder delinquent; (ii) ASSIGN OR IN ANY 
WAY DISPOSE OF ALL OR ANY PART OF ITS RIGHTS OR OBUGATIONS UNDER THIS LEASE 
OR ENTER INTO ANY SUBLEASE OF ALL OR ANY PART OF THE EQUIPMENT (EXCEPT AS 
PROVIE^D IN PARAGRAPH 9 HEREOF>, (iii) change its name or addi«ss from that set forth above 
unless it shall have given Lessor no less than thirty (30) d ^ ' prior written notice thereof; (iv) without ! 
Lessor's i» îor written consmt. p^tnit the sale or transfer cdTany shares of its capital stock or of any \ 
ovfliersiiip Interest in the Lessee to any person, persons, entity or entities (whether in one sin^o J 
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transaction or in multiple fransactions) which nsolts in a transfer of a majority interest in the ownership 
and/or the control ofthe Lessee fVom the person. pei«ons, entity or entities who hold ownership and/or 
control ofthe Lessee as ofthe date of this Master Lease; at (v) witbom Lessor's prior written consent, 
consolidate widi or merge into or with any other entity, or purchase or otherwise acquire all or 
substantially all ofthe assets or stock or other ownership interest of any person or endty or sell, transfer, 
lease or otherwise dispose of all or substantially all of Lessee's assets to any person or enthy. 

8. LAWS AND TAXES. Lessee agrees toconq>ly widt all laws of tiie jurisdictions in which its 
operations involvh)g the Equipment may ectend, vnth the iUles ofthe AssociaticHi of American Railroads, 
the Uohed States D i r i m e n t ofTransportatioo, the Surftoe Transportation Board and any other 
legislative, executive, admmistntive or judwial body enasivtsing any power or jurisdiction over die 
Equipment, fo the extent dial such laws and rules aflect dtte, operaiicni, maintenance or die use of die 
Equipment, and in the event that sudi laws or rides require any alteradon, rqilacement or addition of or 
to any Equipment, Lessee will confbrm therewidi at its own expense. Lessee shall promptly pay v^en 
due all sales, use, property, excise and other related taxes and all license and i ^ t r a t i on fees now or 
heieafter imposed by my governmental body or ageasy upon the Equipment or its use, purchase, 
ownership, delivery, leasing, possession, storage, operation, maintenance^ repair, naim or oflicr 
disposition ofthe Equipment, or for tiding or registering die Equiimeat. or upon the income or odicr 
piQceeds received with respect to die Equipment or dus Lease or the rentals hereunder; provkled, 
however,UiatLesseeefaallnotberequnedtDpayfBXBsonormeasuredbydienetincomeofLessor. Lessee 
shall prepare and files, or cause to be prepared and filed, all tax returns relating to taxes fbr v^ich Lessee 
is responsible hereunder whidi Lessee is pormitted to file under die kws ofthe ^ i c a b l e taxing 
jurisdiction. If Lessee is not pennitted, under die laws of die applwable taxmg jurisdiction, to Ele a tax 
return lelatmg to taxes for whi^ Lessee is responsible hereunder. Lessee shall provide fo I.es50r all 
htfomtation requested by Lessor to enable Lessor to prepare and flio the same. 

9. POSSESSION AND USE. So long as no Event of De&ult shall have occurred and be condnuing 
hereunder, Lessee ^all be entitled to die possession and quiet use and enjoyment of die Equipment in 
accordance with die tenns of dtis LeascL Lessee shall not assign or sublease its leasehold interest under 
tbb Lease m die Equipment except (a) ns provided in diis paragraph 9 or (b) pursuant to such 
airangoments and fo such partiesi as shall be subject to the reasonable approval (evidenced by a written 
instrument) of Lessor. Lessee shall not use die Equipment, or permit it to be used, for die transportation 
or stonieB of any substance which is eategorized as, or required to be labeled as, "poison" or *t>oisonous", 
-explosive", or -radloacHvc' (or miy categories or labels substituted fbr such categories «• label.<t as in 
effbct on d » day hereof) under 49 CFR 171 or odier applicable Federal rales In etiect from time to time 
regulating die trans^witadon of bazaidous materials. So long as no Event of Default shall have oceuned 
and be continuing hereunder. Lessee shall bp entided to die possession and use of die Equipment upon 
the fines of a laUroad owned or operated by it or upon lines over whldi I-essee has tracfa^e or other 
opeieting r i ^ or over which railroad Equipment of Lessee is regularly operated pursuant to contract 
and shall be entitled to permit the use of the Equi(Mnent upon connecting and other carriets in die usual 
interchange of trnfEc or pursuant to run-dirou^ agreemoits and to assign its rights to die Equipment or 
sublease the Equipment^ but only upon and subject to all die tcims and conditions of this Lease; 
provided, diat witfiout Leasort prior wtittei consent (which shall not be unreasonably withheld or 
delayed), no such assignment or sublease shall be for a term in excess of die dien remaining tenn of this 
Lease, and provided Lessee's obligations hereunder shall continue in full force and effect as die 
obti^dons of a principal and not of a suiety; and pcovidcd, iiifther, dut Lessee shall not avithout Lessor's 
written consent assign or sublease die Equipment to, or pomit die asagnmcnt or subtease of die 
Equipment to, any person who shall dien be ragaged in any proceedings fw relief und» any bankruptcy 
or insoh^cy law or laws relatingto the relief of debtors, readjustments of indebtedness, reorganizations. 
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arrangemeni or compositions or extenskms of indebtedness. Lessee may receive and retain compensation 
for die use of any of die Equipment from raiboads or othra- entides so using such Equipment Each 
sublease or assigamoit permitted by diis paragraph 9 shall (a) be expressly subject and subordinate to all 
of die provisions of diis Lease, (b) expressly require the Equipment subject diereto to be returned as I 
directed by Lessor upon notice to sudi assignee or sublessee diat an Event of De&ult shall have occumtd j 
and be oondnumg and (c) ex]n«ss]y prohibit any further sublease or assignniNit ofthe Equipmet i 
Lessee shall, withm fifteen (IS) days after the execudon of any such sublease, deliver a conformed copy j 
thereof to LessOT. I 

10. IPiDEMNlTY. Lessee hereby i^rees to ind^nify and hold Lessor harmless fiom and t&aasA any 
tnd all cbims, losses, HabiTidK (mcludhig negligence tort aid strict liability), damages, judgments, suits, 
and all legal proceedii^, and an[y and ail cos& and expenses in connection therewith (including attontQs' 
fees) arising out of or in any manner connected with die manufacture, purdiase, financing, ownmhip, 
delivety, r^ccdon, non-deliveiy. transportation, possession, use. storage, op^ation, condidon, mamtenance. 
tepau; return or odier disposidon ofthe Equipment or with diis Lease, Including without limitation, claims 
fbr ii\imy to or deadi of persons and fbr dwuigc to property, and ̂  Lessor pion^rt notice of any such 
claun or liability. 

11. ASSIGNMirarr. Lessor may assign its interest in diis Lease and sell or grant a securily interest in 
all orany part ofthe Equipment whhout notice to w i t e consent of Lessee. Lessee agrees not to assert 
against any assignee of l.essor any claim or defense Lessee may have against Lessor. 

12. V S E A M D M A I N T E N A N C F A l.6Ssee will use die Equipment widi due care and fbr the puipose fbr 
which it is intended. Lessee agreeK that, at its own cost and expense, it will maintam and service the 
Equipment (mcluding any parte installed on or replacements made fo die Equipment and con^dered an 
accession diereto) which is subject to this Lease consistent widi Lessee's standards for similar owned or 
leased Equipment, so that the Equipment and each component thereof, wid remain, at all times during the 
tenn of diis Lease, (a) in die same operating order, repair and condidon as when originally delivered to 
Lessee reasonable wear and tear excepted, (b) in compliance with any and ail applicable laws, 
regnbtions, rcquircmems and rules including, without lunitaticn, those set forth in paragraph g hereof, 
and (e) In compliance with any manufacturer's recomnundadons. maintenance standards, service 
bulletins, manuals and preventive maintenance schedules retodng to the Equipment, all as m effect from 
time to time during the term of diis Lease. Lessee ̂ 1 1 nuiuitaln all reconds, logs and odier materials 
required by the Associatkm of American Railroads or the Department of Transpottatton. or any odier 
govcrnmentai authoriiy having jurisdiction over the Equipment or Lessee. Lessee, at its own cost and 
expense, may from time to time make sucli other additkuis, modiflcatiiHis and improvements to the 
Equipmet during the term of diis Lease as are readily removable without cftuung material damage to the 
Equipment (and do not adversely and mat^ially affect the value, utility and reroainmg useful life of Uie 
Equipment). The addiUons, modiftc^ons and in^roveroents made by Lessee under the preceding j 
sentence shall be owned by Lessee^ except to the extent such edditions, modificadons m unprovemcnts > 
are made to compiy with die following sentence. Any and ail pails installed on and additions and 
replacements made to the Equipment which are (x) not readily removable widiout causing material j 
damage to the Equipment, (y) in die course of ordinary mtuntenance, or (z) required by die intetohange j 
rules ofthe Association of Am^can Raifax»ds or by die regulations of die Surface Transpoitadon Board, 
(he Department ofTransportation or any other ai^licable regulatory body, fot the operation or use of die j 
Equipment in railroad interchange, shall constitute acces»ons to the Equipment and full ownership : 
diereof free (teoi any Hen, charge, security interest or encumbrance and shall immediately foe vested in i 
Lessor (unless otheiwise agreed to f̂  the parties) and Lessee shall comply widi all provisions of . 
paragraph 7 liereofapplicable to such accessions. • 
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13. LOSS OR DAMAGE. Lessee h»eby assumes and shall bew die entire risk of loss, from dieil, 
damage or destrucdon of all or any item ofthe Bquipm^ from any cause whatsoever during die term of 
this lease, and no toss, thefl, damage or destruction of all or any item ofthe Equipment shall relieve 
Lessee of its obligadon to pay basic rent CH- any other obligation under diis Lease. The risk of loss shall 
pass to Lessee on the eariier of (i) delivety ofthe Equipment to a carrier fbr sitipment lo Lessee, (if) 
tender ofthe Equipment to Lessee, or (iii) acknowledgment by a bailee who holds die Equipment of 
Lessee^ r i ^ to possessiwi of die Equipment In die event of d a m i ^ to any item of Equipment, Lessee 
shall ImmediatBly place die same in good repaur (ordinary wear and tear excepted). If Lessor detennines 
fliat any item of Equipmet is lost, stolen, d e s t n ^ , damaged b^ond repair or rendered permanently 
unEt far use for any reason, or in the event of condennation or seiaire of any item of Equipment, Lessee 
shall (at L e s ^ s optitfi unless Lessee is dien m dedndtof its oblipdons under this Lease in which case, 
Lessee shall pay die amount due under (ii) bekiv^ (i) replace such item of Equipment with identical 
equipment in good repair and transfer title tiiereto fo Lessor free and clear of any all liens, clahns and 
encumbrances of any kind or nature whatsoever, or (U) pay Lessor in cash the sum of (a) the amount of 
all rent and other amounts payable by Lessee h«eunder with reelect to such hem due but unpaid at the 
date of such pityment plus (b) die Stipulated Loss Value of such item of Equipment determined In 
aocordance with die applicable Supplement Upon payment of such atn<Mint io Lessor, or rqilacenient of 
sudi equipment such item shall no longer be subject to the tenns of this Lease, shall become the 
property of Lessee, Lessor mil trtm^er to Lessee, widiout recourse or wananty, all of L^sor^ right title 
and interest therein, die rent widi respect to such item shall terminate, and die basw rental payments on | 
the remaining items shall be reduced according^. Upon request by Lessee, Lessor shall deliver to Lessee j 
a bill of sate Unnsfbrring such item of Equipment to Lessee without recourse or warranty, except that at | 
the time of sudi transfer such item is free and dear of all Lessor Liens and ihe security interest and other j 
liens, if any, cteated by this Lease. Lessee shall pay any applicable sales and use taxes due on sueli 
f r a n ^ . Any insurance, condemnation or other jffooeeds not used to repair or replace the affected 
Equipment received shall be paid to Lessor and credited (o Lessee obligation under diia pa r ag r^ 13; 
provided, however, diat if Lessee has replaced die item of Equipmenf pursuant to diis paragraph 13 or 
Lessor has received die anount required to be paid pursuant to diis paragraph 13. Lessee shall be oititled 
to any insurance, condemnation or other proceeds. 

14. INSURANCE. Lessee ̂ a l i obtam and maintain on or with respect lo die Equipment at its own 
expense (a) liability insurance insuring against liability for bodUy injuty and propnty damage widi a 
mimmum lunit of $5,000,000 combined single limit (or audi greater amount as may be required by die 
Association of American Railroads, die Int̂ Rstate Commerce Commission, the Department of 
Transportation or any odier governmental body or agency having jurisdiction over the Equipment) and 
(b) pitysical damage msuranee insuring against loss or danuige to the Equipment in an amount not less 
dian die Stipulated Loss Value of die Equipment determined m accordance with die applicable 
Siqiplement Lessee shall fumish Lessorvndiacertificate of insurance evidencingdie issuance ofa 
policy or poOcies to Lessee in at least die muiimnm amounts required hereui namuig Lessor as an 
additional insured tiiereunder with respect to tilts Lease fbr the lid)ility coverage and as loss payee as its 
interests may appear for the property damage coverage. Each such policy shall be in such fonn and with 
such insums as may be satisfactoty to Lessor, and shall contein e clause requiring the insurer to give to 
Lessor at least 10 days prior vnitten notice of any material altraation in die terms of such policy or the 
cancelladoh thereof, and a clause specitymg that no aetkm or misrepresentation by Lessee ̂ lali 
Hivalidaie such poli^. Lessor shall be under no duty to ascratain die existence <^or to examine any such 
policy or to advise Lessee in the event any such policy shall not comply widi the requirements hereof. 
Lessee shall comply with ail restrksdons (mcluding any geograf^ical limitations) contained ui any 
insurance policies. Lessee shall notify Lessor ImmetSately in writing of wy accident invohrli^ die 
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Equipment regardless ofthe amount of damage, and shall cooperate fulty widi Lessor and all insurance 
companies in the investigation, prosecution and defense of claims, l l ie proceeds of any insurance, at die 
option of Lessor, ^a l l be applied towsid the replacement, rostoiation or r ^ i r ofthe Equipm^i or 
toward die payment of Les«e*s obligations under this Lease. 

15. RETURN OF THE EQUIPMENT. Upon Hie expiration of diis Lease or any prk»r termmation of 
diis Lease by Lessor fbr any reason, Lessee shall return the Equipment fiien subject to this Lease to 
Lessor In the condition hereinafter {xovided by causing all such Equipment to be moved at Lessee's 
ocpcnse to a location widiin die conf inmtal United States as Lessw may direct. Eadi unit of Equipment 
returned to Lessor shall be (i) in good operating condition, order and repair, suitable for use in its 
attended setvice, with all components, systems aid parts ofa type^ size, and quality standard as the 
original manu&cnner's speddcatitHis, (ii) in interdiange condition, in accordance with the standards set 
by ttie American Association of Raiboads Interchange Roles and by any other applicable niles aad 
regulations and any other gDveramenfai body having jurisdiction in the matter, (iii) fiee of any special 
advertising, lettering or other markuig ̂ vhich indicate Lessee has an interest in die Equipment (accept 
madcmgs whk;fa aie required by pan^rapb 6 hereof), 0v) cleaned (bodi interior and exteiior) of aity silt 
sludge or other ddwis and odita^se in tiui condition required elsewhere in tiiis Lease and oommerctatly 
suitable to perfcMrm fhe service for whidi such Equipment is intended wid to cany die commodities which 
are nomial and customaty for such type of EquipmenU and (v) free of eonosion or any otiier commodity-
related damage which cause the Equipment not to be capable of being used for its int^ided purpose 
(including accumulations or deposits of commodities, w h ^ e r from commodities transported in or on the 
Equipment while in the service of Lessee or odierwise). Lessor or its rqnesentative shall inspect the 
Equipment to verity that each item has been r^umed in compliance with the terms and conditions of this 
Lease, fai die event any item of Equipmoit docs not cmiform to aU ofthe f o r c i n g requirements, 
L^see, at its expense, shall be responsible to ehher pronqitty make such repairs as are required to pennit 
eadi item of Equipment to confbrm to the foregoing requiremrats or to forward tfae Equipment to a repan-
fadiity (acceptable to Lessor) fbr audi r ^ r s and Lessee diall pay die cosU of such repairs. Until such 
Equipment is returned to Lessor in the condition required by die terms of diis Lease, Lessee shall 
continue to pay rent at tiie dally rent eqnhralent under this Lease until ^1 such Equipment is in die 
oonditKHi required by die terms of this Lease. 

16. ADDITIONAL ACTION. Lessee wiU promptly execute and deliver to Lessor such furdior 
documnits and take such fuititer action as Lessor may request in order to cany out more effeetively die 
mtentand purpose of dils Lease, inchiding the execution and delivety of appropriate financing statements 
to protect fully LesKx's intet^sl hereunder in accordance with (he Unifixm Commercial Code or other 
applicable law. Lessor and any assignee of Lessor is autiiorized fo file one or nme Unifbrm Commerdal 
Code financing statements without die si@iafure of Lessee or si^ed by Lessor or any assi^ee of Lessor as 

Bttan^in<fact ibr Lessee. 

17. LATE CHARGES. Ifany payment whether for rent or othenvise, is not paid when due. Leraor 
m ^ unposc a late charge of 5% of die amount ofthe amount pa^ due (or the maximum amount 
pennitted by applicable law if less). Payments iheieafier received shall be applied fii^ to delinquent 
installments and dien to current installments. 

U. DEFAULT. Each ofthe fbllowing events shall constitute an "Ewnt ofDefault" hereunder; (a) 
Lessee dall &il to pay when due any installment of interim rent basic rent w aity odier amount due 
hereunder; QO ^ y certificate, alatement rqiresentatioit, wananty or fiiumcial or credit fnfomiation 
heretofne or hereafter made or funiidied by or m behalf of Lessee or any guarantor of any of Lessee's 
obligations hereunder proves to have been M x or misleading in aity material respect or omitted any 

F ^ 7 » f l l 
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material fact, C(»idi^ent or unliquidated liability or claim against Lessee or any such ̂ laranior when made; 
(c) Ussscc shall fidi to observe or perfonn any other agreement to be observed or peribnned by Lessee 
hereunder and the continuance dieneof fw 10 calendar d ^ following written notice diereof by Lessor fo 
Lessee; (d)Lcsseeora]tyguarantorofti)isLea$eor any partner of Lessee If Lessee is a partnerahip shall 
cease doing budness as a going concern or make an assignment for tiie benefit of creditora; (e) (.«$$ee or 
any guarantor of this Lease or any partner of Lessee if Lessee is a partn»^ip shall vohmtarily file, or 
have filed against it involuntarily, a petition lor liquidation, teotganization, adjustment of debt or similar 
relief under die federal Bankruptcy Cede or any odi«- present or future federal or state bankruptcy ot 
insolvracy law, or a trustee, leceiv^, at liquidator shall be appointed of it or of all or a substantial part of 
its assets; (f) Lessee or any guaFsntor of aiiy of Lessee's oblig^nns hereunder shall be in breach of or in 
default in tiic payment or petforatance of any obligation owhtg to any bade. loider. kasot or financial 
institution, howsoever arising: (g) any individual Lessee, guarantor of diis Lease, orpartno-of Lessee if 
Lessee is a partnership shall die; (h) an event of default shall occur under any otiier obligation Lessee 
owes to Lessor; (0 an event of deibuk shall occur under any inddifedaess Lessee may now or hoieafter 
owe to any afTiiiate of Lesson or (j) Lessee shall suffer an adverse material change hi its financial condUion 
fiom die ctete heteof, and as a result diereof Lessor deems ilsdf orany of die Equipment to be insecure. 

19. R£MEDIES. Ijessor and Lessee agree that Lessoi^dami^essoffbredlty reason of an Event of 
Default are uncertain and not capable of exact measurement at the time this Lease is executed because 
the value ofthe Equipment at the expintkm of tills Lease is uncertain, and therefore they agree that for 
purposes (tf diis paragraph 191.essor's Loss" as cf any date shall be die sum ofthe following: (I) the 
amount of all rent and other amounts payable by Lessee hereimder due but unpaid as of such date plus (2) 
tiie Stipulated Loss Value ofthe Equipment as set fbrdi in the applicable SuRiIement. Upon the 
occurrence of an Event of Defoult and at any tune diereafier. Lessor may exeroise any one or more of the 
remedies listed below as Lessor in its sole discretion may lawfully elect; provided, however, that iqion 
die occurrence of an Event ofDefault specified in paragraph 18(e), an amount equal to Lessor's Loss as 
of die date of such occurrence shall automitically become and be immediatdy due and payable widiout 
notice or denuind of any kfaid. 

(a) Less<K may, by written notice to Lessee terminate this Lease and dedare an amount equal to 
Lessor's Loss as ofthe date of such notice to be Immediately due and payable, and the same shall 
diereupon be and become immediately due and payable without furthernodce or demand, and ail rights 
of Lessee to use tho Equipment shall terminate^ but Lessee diail be and remahi liable as provided in Hiis 
paragraph 19. Lessee shall, at its expense, promptly ddivcr the Equipment to Lessor at any tocatton 
within tiie eotitinental United States as Lessor may direct. 

(b) Lessor may proceed by appropriate court action to enforce perfbrmance by Lessee of die applicable 
covenante of this Lease or to recover, fiyr breach of this Lcase^ Lessoi's Loss as ofthe date r.^ssor's Loss 
is declared due and paydile hereunder; provided, however, diat upon rccovety of Lessoi's Loss from 
Lessee in any such action without having to r^ossoss and dispose ofthe Eqiupmeot, Lessor shall transfer 
the Equipm^it to Lessee at its then locatkm upon payment of any additional amount due under clauses 
(d) and (e) below. Upon request by Lessee. Lessor shall deliver to Lessee a bill of sale (raosfenring such 
item of Equipment to Lessee, withoirt recourse or warranty, except that at the time of transfer such hem 
is free and d a r of all Lessor Liens and tiie security interest and other liens, if any. created by diis Lease. 

(c) In tfie event Lessor repossesses the Equipment, Lessor diall either retain die Equi|Hnent m full 
satisfbction of Lessee's obligation hereunder or sell or lease each item of Equipment in such manner and 
upon audi terms as Lessor may in its sole discretion dctcimhie. The proceeds of such sale or lease shall 
be ̂ iplied to reimhurse Lessor for Lessoi'^ Loss and any additional anu>unt due under clauses (d) and (e) 

tivIW 
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beh>w. Lessor shall be entitled to any surplus and Lessee shall remain liable for any deficiency. For 
purposes of diis subparagraph, die proceeds of any lease of all orany part of tiie EquijMiient by Lessor 
shall be die amount reasonably assigned Ity Lessor as tiie cost of such Equipment in deienniningdie ran 
under such lease. 

(d) Lessor may recover interest on die unpaid balance of Lessorts Loss firom die date it becomes payable 
until fiiUy paid at the rate of die lesser (^ 12% per annum or tiie bluest rate pennitted by lew. 

(e) Lessor may exeidse any other right or remedy available to it by law or by agreement and may in 
any event recover legal fees and odier costs and expenses incuned by reason of an Event of Defeult or 
die exeroise of any iBmcdy hereunder, induding expenses of repossession, repair, storage, transportation, 
and di^osition of die Equipraeitt. 

If any Supplement is deemed at any time to be a lease hitended as security. Lessee grants Lessor a security 
mterest in die Equipment to secure its obligBtions under such Supptenent all odier Supplements and all 
otiier indebteAwss at any time owng by Lessee to Lessor. Lessor agrees diat upon the occunence of an 
Event of Ddwill, in addition to all of tiie odier rights and remedies available to Lessw hereunder. Lessor 
shall have all ofdw rii^ts and remedies of a secured party under die Uniform Commeroial Code. 

No Jomedy given in tiiis paragraph 19 is intended to be exclusive^ and each shall be cimnilative but onty 
to tiie extent necessary to pennit Lessor to recoveramounts fbr which Lessee is liable hereunder. No 
express or implied waiver by Lessor of any breach of Lessee's obligations hereunder shall constitute a 
waiver of any breach of Lessee^s oblivions hereunder. 

20. NtyriCKS. Any written notice hereunder io Lessee or Lessor shall be deemed to have been given 
when delivered personally, or deposited with a recognized overnight courier service for next day delivety 
or deposited In die United States mails, postage prepaid, certified or registered and addressed to recipient 
at its address set fiirth above or at such other address as either party may direct. 

21. NET LEASE AND UNCONDmONALOBUGATION. This Lease Is a comptcldy net lease 
and Lessee's oblivion to p ^ rent and all odier amounts payable Ity Lessee hereunder is absolute, 
uncondKional and irrevocable, and shall be paid whhout any abatement, reductkm, setoff or defense of 
any kind. 

22. NON-CANCELLABLEIEASB. This Lease cannot be canceled or tenninated except as expressly 

provided herehii 

23 SURVIVAL OT INDEMNTTHES. Lessees obligations under paragraphs 8,10 and I9sluill survive 
termination of difa Lease, but only to tiie extent such obligations arose or accrued dunng the Lease tenn. 

24. ENVIRONMENTAL COMPLIANCE. Lessee has obtained all pemiits. licenses and odier 
aiidmrizations pertaining to die Equipment if any, which are required under federal, state and local laws 
rebting to pollution or protection of flie environment induding hiws retatmg to emissions, discharges, 
releases or threatened releases of pollutants, oontaminaRfs, hazardous or toxic maleruds or wastes 
^Environmental U w n Wftfa respect to die Equipment. Lessee is hi compliance with all terms and 
conditions of such required permits, licenses and authorizatfons and also in full compliance wth alloiher 
ihnitafions, restrictions, conditions, standaids, prohibitions, requirements, obligations, schedules, and 
timetabk^ contained in die Environmental Laws or contelncd In any plan, order, decre^judgment or 
notice Lessee is further not aware of. nor has Lessee received, any notice of any events, conditions. 

t 
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circumstances, activities, practices, uiddents, actions or plans which may interfere wttii or prevent 
continued compliance or which msy give rise to,any liability undn' any Environmental Laws with reelect 
to the Equipment 

25. NON-WAIVER. No course of dcaluig'behveoi L^sor and Lessee or any delay or omissuMi on die 
part of Lessor in exercising any rights hereunder shall operate as a waiver of any t i ^ of Lessor. A waiver 
on any one occaskm shall not be construed OS a bar to or waiver of aity right or remedy on any fuhirc 
oceaskm. No wahfer or conwnt shall be binding iqion Lessor unless it is in writuig and signed by Lessor. 
To the extent pennitted by applicable law. Lessee hoeby waives the benefit and advents^ of, and 
covenants not to assert against Lessor, tmy valuation, inquisition, stay, appraisement extension or 
redemption laws now edsting or whidt may hereaflm' exist wiridi, twt ibr diis i»x>viskm, might be 
appikiabie to any sale or re-leasii^ made under die judgment order or decree of any court or under the 
powers of sale and re-leasing confened by diis Lease or odierwise. To die extent pennitted by applk»blc 
law, Lessee hereby waives any and all ri^ and remedies oonfened upon a I^essee by Article 2A-S0$ 
dirougb 2A-S22 of die Uniform C(miinercid Code, including but not limited to Lessee's rights to: (i) caned 
diis Lease; (iO repudiate diis Lease; (iii) reject die Eciuipmait; (iv) revoke accquancc ofthe Equi{»neiit (v) 
recover daniages from Lessor fot amy breaches of warranty or fbr any odier reason; (vl) claim a security 
interest in die Equipment hi Lessee's possesskm or control for any reason; (vii) deduct aU or any part of any 
ciatmed d a m a ^ resultingfinm Lessor's defluilt if any, under diis Lease; (viiO accept partial delivety of 
tiie Equipmet (bt) "cover" by making any purchase or lease of or contract to purchase w tease Equipment 
in substitution of Equipment idemified to diis Leas^ (x) recover any general, qiedal, incuiental, or j 
consequential damages, fin* any reason whatsoever and (») spedffc peifonnance, replevin, detinue, j 
sequestration, claim, delivety or the like fbr any Equipment kfendded to this Lease. To die extent pennitted | 
by applieabk; law, Lessee also heidty waives any rights now or hereafter confened by statute or odi^wise J 
whichmay require Lessor to sdl, lease or otii^N^so use any Equipment in mitigation of Lessor's damages | 
as set finfh in paragraph 18 or which may otherwise limit or modify any of Lessor' r ^ t s or remedies under 
tmr^fxqihlS. 

26. MISCELLANEOUS. This hifaster Lease and related Supplement(s) constitute fhe «itire agreement 
between Lessor and Lessee and may be modified only by a written instrument signed by Lessor and 
Lessee Any provision of diis Lease which is unenforceable in any jurisdictim shall, as to sudi 
jurisdiction, be inelTective to die extent of sudi unotfbrceability widiout mvalidatuig die remaining 
pravislcttis of this Ijease, and any such unenforceability in any jurisdiction shall not render unenfbreeable 
such provbirm in any oth^ jurisdidion. Paragraph headings are fbr convenience only, are not part of 
this Lease and shall not be deemed to effect die meaning or construdion <^any of tiie provisions hereof. 
This Master Lease and die Supplemrats may be executed in any number of counterparts but only one 
such counterpart shall be marked "Original" and dl otiier coimterparts shall be mad(ed "Duplicate". To 
the extent that tills Lease constitutes chattel paper under die Unifonn Commerdal Code, die origind ofa 
lease siiall mean a copy of die Master Lease and die counterpart of the Supplement marked ^Origind". 
In die event diere is more than one Lessee named in this Master Lease or in any Supplement the 
obligatkms of each shall be joint and several. This Lease shall in dl respects be governed by. and 
constnied m accordance widi, the substantive laws ofthe State of Minnesota. LESSEE AND LESSOR 
HEREBY WAIVE ANY RIGHT TO A JURY TRIAL WITH RESPECT TO ANY MATTER ARISING 
UNDER OR IN CONNECTION WITH THIS LEASE. TIME IS OF THE ESSENCE WITH RESPECT 
TO THE OBUGATIONS OF LESSEE UNDER THIS LEASE. 

PigelO«rii 



^ ) \ / i z / ^ v t v vn Sb dyi^3dbU4u u i i t n « v l y r r v 1 0 / y i o 

IN WITNESS WHEREOF, Lessee and lessor have caused tiiis Railcar Master Lease Agreement to be 

executed as of die date first written above. 

WELLS FARGO EQUIPMENT FINANCE, INC. Strata 

B y : _ 
Narae:_ 
Title: 

By: 
Naine:__Ss4a^^ 
Title: 

Q._ PT0iA&Vft»O 
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